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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  agreement  is  made  this  10\V  day  of  November,  2010,  by  and  between  Workingman's  Friend  Oil.  Inc..  a  Kansas  corporation 
whose  address  is  534  S  Kansas  Ave.  Suite  1200.  Topeka.  Kansas  66603.  as  Lessor,  and  Chesapeake  exploration.  LLC,  an  Oklahoma  limited 
liability  company,  whose  address  is  P.O.  Box  18496.  Oklahoma  City.  Oklahoma  73154-0496  .  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party 
hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1.  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  foliowinq  described 
land,  hereinafter  called  leased  premises: 

0-500  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  LOT  AR.  OUT  OF  THE  GRIEF  SUBDIVISION.  AN  ADDITION  TO  THE  CITY  OF 
FORT  WORTH.  TEXAS.  BEING  MORE  PARTICULARLY  DESCRIBED  BY  METES  AND  BOUNDS  IN  THAT  CERTAIN  PLAT 
RECORDED  IN  VOLUME  388-77.  PAGE  18  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 

in  the  county  of  TARRANT,  State  of  TEXAS,  containing  0.500  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances' 
produced  tn  association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  Five  (5)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in 
effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  TwentV-Five  Percent  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 
wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead 
market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for 
production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty-Five  Percent 
(25)%  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs 
incurred  by  Lessee  m  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field  then  in 
the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled 
therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation  but 
such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities 
for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  beinq  sold  by  Lessee  then 
Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below 
on  or  before  the  end  of  said  90-day  penod  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  there 
from  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on 

rlt™lei-?remtISeS  °r  f dS  P°?'!d  there,f\ no  shut-in  rovalty  snal1  be  ^e  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production 
Lessee  s  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease  ^uuuouun. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  its  successors 
!SS  bI  lfSS°IS  deP°sitory  f9ent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
paySs  Paym     nereunder.  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

nraJ'  ExC6Pt  prov!d*Lfor  in  .Pfra9raph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
nnn  ll*  £  P°  the/ew.th,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
^h!^Sf  ^remai  ■  m  f  '1 Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  If  at 
nZ^lni  »  P  ^  ^  ?rj?  3nrme  thereafter' this  lease  is  not  °therwise  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  othe 
nol^Srln  of IT* t0  °J restore  P?>duct'orl  there  fro™.  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  ,f  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter  as 
fl.lL  SS,0"  mhPa^  £'u?rrt*es  fr°m  the  ieased  Prem!ses  or  ,ands  P<^ed  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder 
* fSf  L  I  Th  ad,dltona'  We"S  °n  ?e  leaS6d  premiS6S  0r  lands  poo,ed  therewith  as  3  ^onably  prudent  operator  would  drill  under  the  same  or  similar  drcumstences 
L?L  ™°P    ?  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 

Stitt  We" "  We"S  '0Cated  °"  °*6r  'andS  TOt  P00led  Mh ■  There  sha»  *  -  ~  to  drill  exploraWry  walls' 

«»rl'  LeSSGe  Snal'fhav! the  rignt  b„ut  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
;  J f  ■  3n5  aS*  anJ  Z  a!  substances  covered  *>y  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  1 0%  and  for  a  qas  well  or  a 
™Slt?mP  l'0n  S+  n0t  6^eed  640  aC?S  P'US  3  maximum  acrea9e  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 

^ftKrfS  Wm  "  lnd  ?v  V*IP  Shf '  !iave,fhe  meanir,9s  Prescribed  bV  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  oil  weH  means  a  well  with  an  initial  gas-o,I  ratio  of  less  than  1 00,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  1 00  000  cubic 
lnllTa„PHrth  *  '  ^  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
nd  *e}em*°r.,ZOn™  comP,et,°?  means  an  011  we"  in  whicb  *e  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 
SJKS:  S?JSf  T"  ■  ^mPIetl0n"  means  ™  °»  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
t    n  ?S'n9  'tS  P?°"n9  r'9htf  nereunder'  Lessee  sha"      of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling 

™™i?™  A« 2 • 9  rTrf'n9  °Perat,ons  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drilling  or 
reworking  operations  on  he  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 

^La?  K  y  SSind  the  Unit  bearS  t0  the  t0tal  Sr0SS  acrea9e  in  the  unit  but  onI*  t0  the  *****  ™*  Pr°P°rtiori  *  unit  production  is  sold  by 

nn?f™J 9    ? L   m°re  instances  sha"  not  Lessee's  P°olin9  n'9nts  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 

nn!  ,y  fhPanS'°n  °r  °T!aCh?n  °r  b0tn'  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  orde^Sffi 
nttlnt  h  P  ™  ■  fy  the  S0^™!31  autnonty  na™9  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision  To  the  extent  any  irtkVn  of  the 

KadSd^diS  ^  Unit  by  VirtUe  °f  S,v  h  r?Visi0n' thS  pr0porti0n  of  unit  production  on  which  r°Valties  are  PaVable  r™der  shall  thereafter 

rJ2^S^£   k     .f     .    1  P£ dUCti"  i,"  Pay!n9  quant'beS  fr0m  3  Unit'  or  upon  Permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

nf  t  Z Iff  *  h„an  the,  ^'  l^6'!63.3!?^  ail  or  3ny  part  of  the  ,eased  Premises-  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
suS ^SShKSd  presses  t0  ^  Pr°POrti0n  th3t  LeSS°r'S  int6reSt  in  SUCh  P3rt  °f  the  'eased  pr'mises  bears  t0  ^  Mineral  in 

rfnhi'„ HllTrf St  °f  f£er  Llssorlor  Les^ee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
n~hin  SS^S ft?  *  PartfsHnereunder  ^extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns  Nochange  in  Lesso?! 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
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ope^ons"0^3130'1"9  anythin9  C°ntained  10  the  ^  in  thiS  IeaS6'  Lessee  shaN  not  have  anV  riShts  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

LESSOR  (WHETHER  ONE  OR  MORE) 

Workingman's  Friend  Oil  Coippjiny,  Inc.,  a  Kansas  corporation 

Signature: 


Printed  Name: 

AS  fkesjfiew 


:  *  r  priMed  Name:  /J?,/  ^  jfpj?^ 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  KANSAS 


COUNTY  OF  SHAWNEE  + 

This  instrument  was  acknowledged  before  me  on  the  /&m_  day  of    rfe  j/&*'&e>jC     20m  hv  3>//Z*6?  jf~.  PtP&icA. 

 of  Workingman's  Friend  ON,  Inc.  a  Kansas  corporation,  on  behalf  of  said' corporafe-^  


£ry  Public,  State  cf  ^trsra 
'fotary's  name  (printed): 


Notary's  commission  expires: 

Notary  Public 
i       State  of  Kansas 

"'  Mv  Aoot  Exp.    /Lr^l/^C  J  JLo 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  KANSAS 

COUNTY  OF  SHAWNEE  /s  /  r> 

Thisjrtsirument  was  acknowledged  before  me  on  the            day  of           ^g^v£*/£-    2010  by                <0    tf?*/*/^  th« 
^>ec*>**T  #£sj  ~7tfffi<r<Jtf*4;,  of  Workingman's  Friend  Oil,  Inc.  a  Kansas  corporation,  on  behalf  of  said  corporafe  =    

Public,  State  of  *ewas  K^^J^  ' 


Stary's  name  (printed): 
Notary's  commission  expires: 


Notary  Public 
State  of  Kansas 

Mv  Aoot.  Exd.  J^t-f^^/jf0 


